CABLE TELEVISION FRANCHISE AGREEMENT
BETWEEN THE CITY OF ALEXANDRIA, VIRGINIA,
AND COMCAST OF VIRGINIA, INC.

WHEREAS, on June 18, 1994, the City of Alexandria (“City”), a municipal corporation
of Virginia, granted a cable television franchise to Jones Intercable of Alexandria, Inc, (“Jones™), :
a Colorado corporation (“Prior Franchise™), which authorized Jones to provide cable television '
‘servicc to the City; and

WHBREAS, the Prior Franchise was subsequently transferred to Comcast of Virginia, ,~
Tne. {the “Franchisee™); and

WHEREAS, the Franchisee has requested that the City renew the Prior Franchise; and

WHEREAS, the City has reviewed the Francﬁisee’s petformance under the Prior
‘Franchise, has identified the future cable-related needs and interests of the Alexandria
community, has considered the financial, technical and legal qualifications of the Franchisee, and
has determined whether the Franchisee’s plans for constructing, operating and mainfaining its
cable television system are adequate; and |

WHEREAS, the City has relied on the Franchisee’s representations and has considered -
all the information that the Franchisee has presented to it; and
| WHEREAS, based on the Franchisee’s representations and information, and in response
‘ to its request for renewal, the City Council of Alexandria has determined that, subject to the
provisions of Chapter 3 of Title 9 of The Code of the City of Alexandria, Virginia, 1981, as
amended, known as the Alexandria Cable Communications Code (the “Cable Ordinance” or
“Ordinance™), and the terms and conditions set forth herein, the grant of a new nonexclusive

franchise fo the Franchisee, to supersede the Prior Franchise, is consistent with the public interest

and has granted a new franchise; and




WHEREAS, the City and the Franchisee have reached agreement on the terms and

conditions set forth herein; .
| NOW, THEREFOR%., in consideration for the City’s grant of a new franchise to the

Franchisee, the Ffanchisee’s promise to provide Cable Service to residents of the City pursuant
.: to and consistent with the Cable Ordinance, the terms and conditions set forth herein, the ‘
promises and undertakings hetein, and other good and valuable consideration, the receipt and the
- - adequacy of which is hareﬁy acknowledged,
THE SIGNATORIES DO HEREBY AGREE AS FOLLOWS: -

1. Definitions.

Except as otherwise provided herein, the definitions and word usage set forth in Article B

- of the Cable Ordinance are incorporated herein and shall apply in this Franchise Agreement. In

addition, the following definitions shall apply:
(&)  Cable Ordinance: Chapter 3 of Title 9 of The Code of the City of Alexandria,

. 1981, as amended, and as it may be amended from time to time.

(b)  Franchise Agreement or Agreement: This contract and any amendments, exhibits

or appendices hereto.

(¢)  Franchisee: Comcast of Virginia, Inc,, a Colorado corporation, and its lawful and

-permitted successors, assigns, and transferees.

(d)  PEG: Public, educational and governmental.

(e)  Prior Franchise Agreement.‘ Nonexclusive Franchise Contract dated June 18,

1994, as amended, assigned to Franchisee by Ordinance No. 3728,

-2, Grant of Authority; Limits and Reservations,
(a)  Grant of Authorify: Subject fo the terms and conditions of this Franchise

A Agreement and-to the provisions of the Cable Ordinance, the Franchisee has been granted by the




City Councit of Alexandria a franchise to construct, operate, maintain, repair and replace in,
upon, along, across, above and over the Public Rights-of-Way in the City a Cable Sysiem for the
purpose of prbviding Cable Service (“Franchise™), and this Agreement confirms the grant of the
Franchise. No privilege or imwer of eminent domain has been bestowed by this grant; nor is
 such privilege or power bestowed by this Agreement. This Agreement does not confer any rights
other than as expressly provided herein or as mandated by federal, state or local law.

(b)  Franchise Area: The Franchise is issued for the entire present territorial limits of
the City of Alexandria and any area annexed thereto during the texm of the Franchise.

(c)  Grant Not Exclusive: The Franchise and the right it grants to use and occupy the
Public Rights-of-Way shall not be exclusive and shall not explicitly or implicitly preclude the
issuance of other franchises fo operate Cable Systems within the City, affect the City’s right to
authorize use of Public Rights-of-Way by other petsons 1o operate Cable Systems or for other
purposes as it determines appropriate, or affect the City’s right to itself construct, bperate or
maintain a Cable System, with or without a franchise.

(d)  Franchise Agreement Subject to Other Laws: This Franchise Agreement is
subject to and shall be governed by all terms, conditions and provisions of the Cabls Act, and
any other applicable provision of federal, state, or local law.

()  Franchise Agreement Sulbject to Exercisé of Police Powers: All rights and
| privileges granted herein are subject to the police powers of the City and its rights under
" applicable laws and rcéulaﬁons to adopt and amend the Cable Ordinance and fo regnlate the
. Pranchisee and the construction, operation and maintenance of the Franchises’s Cable System,

including, but not limited to, the right to adopt and enforce additional ordinances and regulations
-as the City shall find necessary in the exetcise of Iis police powers, the right to adopt and enforce
applicable zoning, building, permitting and safety ordinances and regulations, and the right to

 adopt and enforce ordingnces and regulations containing right-of-way, telecommunications,



utility and cable television consumer protection and service standards and rate regulation

provisions.
() Approval and Effective Date: This Franchise Agreement shall become effective

upon its approval by the City Council, and the “Effective Date” shall be the date of such Council

approval.
(g)  Effect of Accepiance: By accepting the Franchise and executing this Franchise

Agreemett, the Franchisee: (1) acknowledges and accepts the City’s legal right to grant the
f"ranchise, to enter this Franchise Agreement, to adopt and amend the Cable Ordinance, and to
enact and enforce ordinances and regulations related to the Franchise; {2) accepts and agrees fo
comply with each provision of this Agresment; and (3) agrees that the Franchise was granted
pursuant to processes and procedures consistent with applicable law.
(W)  Claims Related fo Prior Francht:se Agreement:

In addition to satisfying all the provisions of this Franchise Agreement, the
Franchisee shall remain liable for payments of all franchise fees and other amounts owed under
the Prior Franchise Agreement up to the Effective Date of this Franchise Agreement. The grant
of the Franchise shall have no effect on the Franchisee’s duty under the Prior Franchise
Agreement or the Cable Ordinance to indemnify or insure the City against acts and omissions
occurring during the period that the Prior Franchise Agreement was in effect,

@) Term: |

(1)  The tetm of the Franchise shall consist of an initial term of five years,
bepinning on the Effective T)ate (the “Initial Term™), and, subject ta the provisions of this
Section 2(3), up to two éxtcnsions (each an “Extended Term™) of five years each, The maximum
term of the Franchise shall be fifteen (15) years from the Effective Date.

-(2) The term shall be extended for the first Extended Term upon the mutual
éonsent of the City Council and the Franchisee, The City Council shall base its determination

upon the results of a compliance review to be conducted by the City. The compliance review
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. shall consider the degree to which the Franchisee has complied with the requirements of the
Franchise, The City shall commence the compliance review no later than eighteen months (18)
prior to the end of the Initial Term, and the Franchisee shall cooperate by providing the City with
all information requested by the City in connection with such review. The comipliance review

v shall be completed within six (6) months, If the City Council determines that an extension of the
Tnitial Term is warranted, it shall aﬂopt a resolution to that effect, and the extension shall become
effective upon ifs acceptance in writing by the Franchisee. If the Franchiseo does not submit
such acceptance within thirfy (30) days, it shall be deemed to have withheld consent to the
extensi;)n, and the parties shall continue with renewal proceedings in accordance with 47 U.8.C.
§ 546 and applicable Virginia law. If the City Council determines that an extension is not
wartanted, it shall adopt a resolution to that effect, and the parties shall continue with renewal
proceedings; in accordance with 47 U.5.C, §. 546 and applicable Virginia law.

(3) Ifthe parlies agres to the ‘ﬁrst Extended Term, the term shall be
extended for the second Extended Term upon the mufual consent of the City Council and the
Franchisee, in accordance with the same procedure described in paragraph (2) above,

®  NoWaiver: ‘

(1)  The failute of either party on one or more occasions to exercise a right or
to require compliance or performance under this Franchise Agreement, the Cable Ordinance or
any other applicable law shall not be deemed to constitute a waiver of such right ér a waiver of
cﬁmpliance or performancé by such party, unless such right or such compliance or performance
has been specifically waived in writing,

(2)  Waiver of a breach of this Agreement shall not be a waiver of any other
breach, whether similar o or diﬂ'erent from that waived. Neither the granting of the Franchise,
ﬁor any provision herein, nor any action by the City hereunder shall constitute & waiver of or a

bar to the exercise of any governmental right or power of the City, including without limitation

- the right of eminent domain,



'1'epea1ed, rescinded, amended or otherwise changed so that the provision hereof that had been

- preempted is no longer preempted, such provision shall thereupon return to full force and effect,

)] No Recourse: The Franchisee shall have no recourse against the City or its
officials, boards, commissions, agents or employees for any loss, cost, expense, claim, lability or
damage arising out of any action or decision undertaken or not undertaken by Franchisee

putsuant to the Franchise, this Franchise Agreement or the Cable Ordinance, .

(m)  Amendment of Franchise Agreement: The City shall liberally amend this

Franchise Agreement upon the application of the Franchisee whenever necessary to enable the

Franchisee to take advantage of developments in the field of telecommunications which, in the

City’s opinion, will afford the Franchisee an opportunity to serve its Subscribers more
iefﬁciently, effectively and economically. Such amendments shall be subject to such mutually

acceptable conditions as the City determines are appropriate to protect the public interest.

3. Regulation and Oversight.

{a) Severability: In the event that a court or agency of competent jurisdiction

declares that any nonmaterial provision of this Franchise Agreement is unenforceable according

to its terms or is otherwise void, said provision shall be considered a separate, distinet and

independent part of this Agreement, and such declaration shall not affect the validity or

enforceability of any other provision of this Agreement.

(b)  Preemption: In the event that federal or state laws, rules or regulations preempt a
provision or limit the enforceability of a provision of this Agreement, then the provision shall be
read to be preempted fo the extent and for the time; but only to the extent and for the time,

required by law. In the event such federal or state law, rule, or regulation is subsequently

and shall thereafter be binding on the parties hereto, without the requirement of further action on

the part of the City or the Franchisee, and any amendments to this Apreement negotiated

&
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pursuant to subsection (a) as a result of such provision initially being preempted shall no longer

be of any force or effect.

4, . Provision of Cable Service,

The Franchisee shall make Cable Service available to any ocoupant of a residential or
commetcial structure who requests such service, including occupants of multiple dwelling unit
buildings, except that (i) Franchisee shall not be required to provide service o any structure to
: IWhich it cannot obtain lawful access, and (i) Franchisee may deny service for good cause,

including but not limited to noﬁ-payment or theft of service, vandalism of equipment, or

harassment or abuse of its employees or agents.

5. System Facilities, Equipment and Services,

(@)  System Characteristics: The Franchises’s Cable System shall meet or exceed the

following requirements:

(1)  The System shall be designed with an initial analog and digital passband
of 50-750 MHz.

(2)  The System shall be designed to be an active two-way plant providing for .
subscriber interaction as required for selection and use of Cable Service. |

(3)  The System shall comply with regulations of the FCC regarding the
compatibility between cable service and consumer receiving, recording and related equiprent,

(4)  The Cable System shall be designed, built and operated in a manner such
thaf it is in compliance with FCC standards and requirements with respect to interference. The
Cable System shall be operated in such a manner as to minimiie interference with the reception
of off-the-air signals by a Subscriber. The Franchises shall insure that signals carried by the
Cable System, or originating outside the Cable System wires, cable, fibers, electronics and i‘

facilities, do not ingress or egress into or ouf of the Cable System in excess of FCC standards. In



particuiar, the Franchisee shall not operate the Cable System in such a manner as to pose
unwarranted interference with emergency radio services, acronautical navigational frequencies or
any airborne navigational reception in normal flight patterns, or any other type of wireless
communications, pursuant to FCC regulations. |

(6)  The System shall be of adesign that will permit additioﬁal
improvements necessary for reliable service throughout the Franchfse Term, The System

shall he constructed and maintained using equipment, techniques and standards generally used in

- reliable, modern systems,

(7} The System shall include facilities and equipment as necessary fo maintain,
operate, and evaluate the Cable System to comply with any applicable FCC technical standards,

as such standards may be amended from time to time.

(8  All facilities and equipment shall be designed to be capable of
continuous twenty-four {24) hour daily operation in accordance with applicable FCC standards. .

() Al facilities aﬁd equipment shall be designed, built and operated in such
a manner as to protect the safety of the Cable System workers and the public,

(10) The System shall include all facilities and equipment required to properly
test the Cable System and conduct an ongoing and active program of preventive maintenance

and quality control and to be able to quickly respond to customer complaints and resolve system

problems.
(11) The System shall include facilities and equipment at the headend that

shall aflow the Franchisee to ttansmit or cablecast signa}sl in substantially the form recejved,
without substantial alteration or deterioration, and shall comply with all FCC rules that appiy fo

signal carriage, such as the closed captioning rules.
| (12) The Cable System shall comply with applicable sections of the following

standards and regulations;



(A) Occupational Safety and Health Administration (OSHA)
Safety and Health Standards; )

(BY  National Electrical Code;
(C)  Naiional Electrical Safety Code (NESC);
(D)  Obstraction Marking and Lighting, AC 70/7460 i.e., Federal

Aviation Administration; and
(E)  Constructing, Marking and Lighting of Antenna Structures,

Federal Communications Commission Rules, Part 17.

(b)Y  Institutional Network: The parties have agreed to the terms of a Fiber Use
Agreement (the “Fiber Agreement™), pursuant to which the Franchisee grants the City the
continuing right to use the I-Net. ‘The Branchisee acknowledges that the parties have entered
inito the Fiber Agreement in lieu of agreeing on terms under which the Franchises would
consiruct and maintain I-Net facilities to meet the City’s needs as part of this Franchise
© Agreement.

(c)  Full Cable Service fo Certain Facilities: Upon the request of the City, the
I'ranchisee shall provide one standard installation, at no cost to the Cily, and shall provide the
‘Franchisee’s Basic Service tiet to each school and other educational facility, and each facility
occupied by a City office or agency, including, without limitation, City-owned and City-leased
residential facilities within the Franchise Area as shall be designated by the City from time to
time. Installation at new sites shall be completed within ninety {90) days of a request from the

| City, unless a line extension Is required. There shall be no charge to the City or the entity or
agency receiving such service for the cost of service or the cost of installation, except that if the
Franchisee provides service to more than one outlet af a City-owned or City-leased residential
facility, the City shall be responsible for paying the cost of service to the additional outlet or

outlets..” The list of all sites entitled to free or discounted service as of the Effective Date appeats

at Bxhibit A.
(&)  Proofof Performance Tests:



(1)  The Cable System shall meet of exceed the applicable technical standards
set forth in 47 C.E.R. § 76.601, and any successor standards. The Cable System shall also
comply with any future technical standards addressing performance requirements and testing
_ applicable to transmissions of digital signals. The Franchisce shall perform all tests necessary to
demonstrate compliance with the requirements of the Franchise, and fo ensure that the Cable
System mﬁponents are operating as required. All fests shall be conducted in accordance with
federal rules and any applicable United States National Cable Television Association's

Recommended Practices for measurement and testing.

(2)  The Franchisee shall conduct proof of performance tests, in the manner
and with the frequency required by the FCC, and, as part of the annual report reguired by Section
9-3-148(c) of the Cable Ordinance, shall provide to the City a written report showing the results
of such tests. Ifthe tests reveal that the Franchisee is not in compliance with any applicable
requirement, the Franchisee shall promptly take whatever steps are necessary to achieve
cof;lpliance. No later than ten days following completion of the tests which revealed non-
compliance, the Franchisee shalf conduct addi‘q'onal proof of performance tests to determine
.whether it has corrected its non-compliance; provided, that the City may extend this ten-day
requirement as it deems necessary.

(3)  The Franchisee shall conduct testing of the Cable System or a segment
thereof, upon request of the City, when Subscriber or User complaints indicate tests are

warranted.

(4)  The Franchisee shall provide the City with copies of written reports on all

!

proof of performance tests perforiﬁed pursuant to this Section 5(d) as part of its Annual Report.
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(5) If any test indicates that any part or component _of the Cable
System fails to mect applicable requirements, the. Franchisee, without requirement of additional
notice or request from the City, shall take corrective action, retest the locations and advise the City of
" the action taken and results achieved, and supply the City with a copy of the results within thitty
days from the date correciive action was completed.
(&)  Programming Information: The Franchisee shall, as required by applicable law,
" advise all Subscribers in advance of ifs programming channel lineups and any changes to those
channel lineups. The Franchisee shall provide programming information, including without
limitation channe] line-ups, in print, in electronic program guide format or in menu-driven
format, cither through its agents, by reliance on adequate schedules available through guides in
the commurﬁty or through other media, in its discretion, which programming information shall
be sufficient to enable each Subscriber to locate and select any programs made available to that
Subscriber by the Franchisee, The Franchisee shall provide copies of such programming
information to the City upon request.

(f)  Intercomnection: The Franchisee shall design its Cable System so that it may be
interconnected with other cable systems and open video systems in the Franchise Ares.
Interconnection of systems miay be made by direct cable connection, niicrowave link, satellite, or
other appropriate methods. Amny such interconnection is subject to the Franchisee and other
operator reaching a mutuallj;r agreeable interconnection agreement,

(g)  Standby Power: The Franchisee shall provide standby power generating capacily
‘ at the headend and at all nodes. The power supplies serving the distribution plant shall be
capable of providing power to the Cable System for not less than four (4) hours, at 70 degrees

Fahrenheit, according fo manufacturer specifications in the event of an electrical outage. Such

11



standby power supplies shall cut in automatically on failure of commercial utility AC power,
revert automatically to commereial power when it is restored, and prevent the standby power
source from powering a “dead” utility line. The Franchisce shall also maintain motorized
standby power generators capable of at least twenty-four (24) hours duration at the headend and
all nodes, with automatic response systems to alert the Locai Management Center when
commercial power is interrupted. The headend generator shall be tested once per week,

(h)  Emergency Alert System: In addition to its obligations under the Cable
Ordinance, Franchises shall comply with the Emergency Alert System requirements of the FCC.,
This EAS shall at all times be operated in compliance with FCC requirements in order that
. emergency messages may be distributed over the System. In the évent of a state or local civil
emergency, the EAS shall be activated by equipmenf or other acceptable means as set forth in the

Virginia State EAS Plan.

()  Feased Access Channels:  The Franchisee shall provide leased access channels
 as required by f:ederal law.

(i  Parental Control: The Franchisee shall provide adequate security provisions in
its Subscriber site equipment to pcr;nit parental control over the use of Cable Services on the
System., Such equipment will at a minimum offer as an option that a Person ordering
programming must provide a pers01;a1 identification number or other means provided by the
~ Franchisee only to a Subsctiber, Provided, however, that the Franchisee shall bear no
responsibility for the exercise of parental controls and shall incur no liability for any
Subseriber's or viev;rer‘s exercise ot fatlure to e}cercisc such condrols.

(k)  Local Office: During the Initial Term, the Franchisee shall maintain an office in

the City for the purpose of performing all of the functions specified in Section 9-3-167 of the
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Cable Ordinance; such office shall be staffed and equipped in order to effectively perform such

functions.
6, Channels and Facilities for Publie, Educational and Governmental Aceess Use of
System.,

(a) Aécew Channels:

(1)  In order to ensure universal availability of public, educational a_,nd
government programming, Franchisee shall provide five (5) Channels on the Basic Service
Tier. The Access Chamnels shatl be designated as follows: one (1) dedicated Public Access
Channel, two (2) Educational Access Channels dedicated to higher education, one (1)

- Educational Access Channel dedicated to the ‘Alexandria Public Schools, and one (1) dedicated
Government Access Channel (collectively, “PEG Channels®). The Franchisee will provide
downstream transmission.of such Access Channels on its Cable System at no charge to
the City or other PEG access programmers,

(2)  Inaddition to the channels for PEG access programming specified in
subseetion 6(a)(1), the City may require the Franchisee to make available up fo a maximum of
four (4) total additional channels, for PEG access programming, whenever any channel set aside
for such programming, on average over a ten week period, meets the following conditions:

(A)  the channel shows at least 28 hours per week during prime time of

" locally-sponsored, noncommercial, first-run programming; and

(B}  the channel shows at least 50 hours per week of loca}lf-spensored
noncommercial programming of any kind. |
(3)  For purposes of this subsection 6(a), “‘prime time” shall mean 6 pam. to 11
_p.m. for all channels provided pursuant to subsecﬁon (a)(1) or subsection (a){6}, except
governmental access channels for which “prime time” shall mean 7 p.m. to 12 p.m,
(4) For purposes of this subsection 6(a), “first-run programming” means

programming that has been shown no more than three times previously in the City.
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. (5)  ‘The Franchisee shall make any additional channel required by the City
under subsection 6(a)(2) or subsection (a)(6) available within six (6) months of the City’s

determination to require it.

(6) Al PEQ Access Channels required by subsection 6(a)(1) shall be provided

as part of the Franchisce’s basic cable service, as that term is defined in 47 U.S.C. § 522, unless

the City determines otherwise,

(7Y  Each PEG Access Channel carried as part of an analog service shall consist of a
band of frequencies that is capable of carrying one standard National Television Standards
Committee (“NTSC”) analog television signal. Each PEG Access Channel carried as part ofa
digital service shall consist of the system capacity required to provide ﬂieiransmission of a video
signal, with accompanying audio, that is in digital format and capable of producing sound and

picture of NTSC quality or better based on the standard compression technology then in use in

the System.

(8) If the Franchisee chooses to eliminate its analog programming service,
the Tranchisee shall give each entity that manages a PEG Access Channel at least ninety (90)
days notice before ceasing to provide programming in analog format.

(9)  The PEG Access Channels shall be carried on the channel numbers
éssigned to them in Exhibit B. If the Franchisee decides to change the channel designation for
any of the PEG Access Channels, it must p{ovide thirty (30) days prior written notice to the City,
and shall reimburse the City, and/or PEG users for all reasonable costs incuired by the City or
| other PEG usets, including, but not limited to, {echnical costs, logo modificalions, stationery,
promotion, and advertising.

(10) Pranchisee shall not interfere with the ability of competing cable

operators or other providers of multichannel video programxﬁing designated by the City (the
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“Competing Operators”) to obtain the content of any of the programming on the PEG
Channels. Franchisee shall not object to the installation of equipment at such origination points
for the PEG Access Channel signals as may designated by the City for the purpose of obtaining
access to the PEG Access Channel signals and transporting such signals fo their subscfibers by

| means of their own facilities, nor shall Franchisee object {o the transmission of the PEG Access
Channel signals by Competing Operators. Franchisee shall reasonably cooperate with the City
and the Competing Oper.ators with respect fo the installation of any equipment needed for the
Competing Operators to obtain access to “PEG programming, and shall reasonably cooperate with
the City and the Competing Qperators to determine the cause of any interruption or degradation
of the signal output by such eguipment. In the event thaﬁ a Competing Operator connects to the
Franchisee’s Cable Systern in order fo obfain said PEG programming, it shall do so only after

- reaching a written interconnection agreement with the Franchisee,

(11)  ThePEG Access Channels shall be carried on the Basic Service tier in
compliance with all applicable FCC rules. All PEG Access Channels shall mest FCC
technical stundards commensurate with those which apply to the Cable System’s
commercial channels; provided that -the Franchisee shall not be responsible for the :
production quality of PEG access programming. In addition, in the event the City desires to
implement additional functionality on one or more of the PEG Access Channels comparable to
additional functionality available on any other channel on the Basic Service fier, the Franchisee
shail cooperate with the City to make such functionality available, provided that implementation

- of such functionality does not require the use of additional capacity on the System, or impose

any out-of-pocket cost on Franchisee.

(b)  Capital Grants for Access Equipment and Facilities:
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(I}  No later thaa thirly (30) days after the Effective Date, the Franchisee shall provide
an initial capital grant o ﬂlG?City of $150,000 (the “Initial Capital Grant”) to be used by the City,
in iis sole discretion, for PEQ capital purposes, including, without limitation, for the purchase of
PEG access equipment (including, but not linited to, studio and portable production equipment,
editing equipment and program playback equiptent), and for the re.novaﬁon of facilities used in
or related to PEG programming, The Initial Capital Grant shall be deemed a prepayment of a
‘ imrtion of the Recurring PEG Capital Grant required by Section 6(b)(2), and the amount of the
-Initial Capital grant shall be deducted from the first payment of the Recurring PEG Capital

Grant, A '

(2)  The Franchisee shall provide to the City a recurring grant in the amount of
| three percent (3%) of the Franchisee's annual Gross Revenues (the "Recurring PEG Capital
Grant"). The Recurring PEG Capital Grant shall be paid on a quarterly basis, beginning on the
first day of the first full calendar quarfer after the Effective Date. The Recuiring PEG Capifal
Grant may be used for by the City, in its sole discretion, for PEG capital purposes, including,
without limitation, for the purchase df PEG access equipment (including, but not limited to,
studio and portable production equipment, editing equipment and program playback equipment),
for the renovation of facilities used in or related to PEG programming, PEG-related facilities
renovation and/or for use of the Instifutional Network (including, but not limited to, equipment,
| capacity, computers, dark fiber, and other similar expenses).

(¢)  Return Feed From Facilities: The Franchisee shall provide all necessary
technical equipment and support o provide a high-quality return feed of cable signals from all
Current and Future PEG Origination Facilities identified in Exhibit C to the Cable System
A headend and a feed of all PEG Access Channels dedicated under Section 6(a) to such facilities,

The Franchisee shall design, build, and maintain éll PEG upstream feeds, interconnection,
and distribution facilities so that such feeds function as reliably as the Franchisee’s Cable

System in the City as a whole. Should the City believe the PEG facilities are functioning
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improperly, it may re_q;scst special tests pursuant to Section 5(d)(3) hereof. Franchisee shall

. ow, maintain, repair and/or replace any Franchisee-owned head end or hub- site audio and/or
video signal processing equipment. The City and or any Person responsible for programming an
Access Channel (“Access Provider”) shall own, maintain, repair and/or replace studio and/or
portable modulators and demodulators. The demarcation point between Franchisee’s equipment
and the City’s or an Access Provider’s equipment shall be at the output.of the City’s and/or the

Access Provider’s modulator(s) at any of the origination locations in Exhibit C.

(&)  Management of Channels: The City may designate one (1) or more entities,
including a non-profit access management corporation, fo manage the use of all or part of the
Institutional Network, and any or all of the PEG Access Channels.

. {© Access and Program Support: For a period of {welve {12) months after the
'Effective Date (the “Transition Period™), thc Franchisee shall continue to provide support for the
City’s Government Access Channel and the Community Channe! (which shall appear on the
Public Access Channel during the Transition Period), as provided under the Prior Franchise, and
as more specifically described in subsections (f) and (g) below. In addition, during the
Transition Period, the Franchisee shall cooperate with the City in developing a training program
for City staff and other individuals who will be designated to assume responsibilities previously
fulfilled by the Franchisee or its coniractors, and Franchisee shall provide all personnel and
fécilities needed t6 conduct such training.
’ H Daring the Transition Period, the Franchisee shall make available sufficient staff
éo provide to interested members of the public and City staff training in the use of govetnmental,
educational and Local Origination Programming access equipment and assistance in the
production of such programming, to provide community education and outreach, to maintain all
such access equipment, to provide for the check-in and check-out of such access equipment, fo

scheduls the use of the Franchisee’s facilities by persons other than employees of the Franchisee
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producing Local Origination Programming, and to perform related matters, up fo a maximum
staff requirement of one full-fime equivalent staff person. In addition, during the Transition
Period the Franchise shall produce up to six (6) thirty-minute programs for the City, at the City’s
request, In the event the City requires the provision of one or more public access and use
“channels pursoant to Section 6(a)(6), the provisions of this subsection (f) shall apply to such
channels.

(g)  Governmental Programming Services: During the Transition Period, the

; Franchisee shall, at its sole cost and expense, and at ;he City’s request, provide at least the
following services to be distributed on the Govertimental access channel; provided that, absent a
substantial need, the City may require the Franchisee to provide live coverage of only one of the
following events at a time and will, upon the Franchisee’s request, identify which such event
sh‘ali be covered in case of a conflict:

(1) Live cove;'aée of all City Council meetings (including Council work
sesslons conducted at City Hall) and a].l Council public hearings, including closed captioning for
up to four (4) such meetings or hearings a year as specified by the City,

(2)  Live coverage of all Planning Commission, Board of Zoning Appeals, and
both panels of the Board of Architectural Réview public hearings conducted at City Hall;

(3)  Live coverage of the T.C. Williams High School graduation; and

(4)  Live coverage of all School Board mestings and public hearings.

()  Costs and Payments Not Franchise Fees: The parties agree that any costs to the
Franchisee associated with the provision of support for public, educational or governmentat -
access pursuant to this Franchise Agreement, and any payments made to the City under, pursnant
{0 ot outside of this Agreement, do not constitute and are not part of a franchise fee, and fall

~within one or more of the exceptions to 47 U.S.C. § 542.

() Editorial Control: Bxocept as expressly permitted by federal law, the

Franchisee shall not exercise any editorial control over the content of programming on the PEG
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Channels {(except for such programming as the Franchisee may cablecast on such PEG

Channels).
O Post-Transition Period: At the end of the Transition Period, the Franchisce

shall have no further responsibility for the provisions of Sections 6(e) through (g) that include
but are not limited to staffing, outreach, access to equipment, training, scheduling or production

of PEG Acoess or Local Origination programming, and/or the coverage of meetings or other live

events.

1. Franchise Fee,

(&  Communications Tax: The Fl"anchisec shall comply with the provisions of
Section 58.1-645 ef seq. of the Code of Virginia, pertaining to the Virginia Communications
Sales and Use Tax, as ameﬁded (the “Communications Tax™), and Sections 7(b) through 7(f) of
this Agreement shall not have any effect, for so long as the Communications Tax or a successor
state or local tax that‘would constitute a franchise fee for purposes of 47 U.S.C. § 641, as
amended, is imposed on the sale of cable services by the Franchisee to subscribers in the City.

(b)  Payment of Franchise Fee to City: In the event that the Communications Tax is
repeated and no successor state or local tax is enacted that would constitute a franchise fes for
purposes of 47 U.8.C. § 641, as amended, Franchisee shall pay to the City a Franchise fee of five

- pereent (5%) of annual Gross Revenue, beginning on the effective date of the repeal of such tax
(the “Repeal Date”). Beginning on the Repeal Date, the terms of Section 7(b) through 7(f) of
tﬁis Agreement shall take effect. In accordance with Title VI of the Communications Act, the
tweive {12) month peﬁod applicable under the Franchise for the computation of the Franchise fee

shall be a calendar year, Such payments shall bo made no later than thirty (30} days following
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- the end of each calendar quarter. Should Franchisee submit an incorrect amount, Franchisee
shall be allowed to add or subtract that amount in a subsequent quarter, but no later than ninety

. (90) days following the close of the calendar year for which such amounts were applicable; sucl-i
correction shall be documented in the supporting information required under Section 7(c).

(c)  Supporting Information; Each Franchise fee payment shall be accompanied hy a
-brief report preparéd by a representative of Franchisee showing the basis for the computation,
and a breakdown by major revenue categories (such as Basic Service, premium service, etc.).
‘The City shall have the right to reasonably request further supporting information for each
Franchise fee payment.

(@)  Limitation on Franchise Fee Actions: The period of limitation for recovery of
any Franchise fee payable hereunder shall be five (5) years from the date on which payment by
Franchisee is due,

(¢)  Bundled Services: This Section 7(e) shall only apply if state or federal law does
not otherwise address the computation éf franchise fees or gross revenues in cor;nection with the
provision of Cable Service as part of a bundle or package with any non-Cable Service. If the
Franchisee bundles Cable Service with non-Cable Service, -the Franchisee agrees that it will not
intentionally or unlawfully allocate such revenue for the purpose 0;‘3 evadiug the Franchise fee -
payments under this Agreement, In the event that the Franchisee or any Affiliate shall bundle,
tie, or combine Cable Services (which are subject to the franchise fee) with non-Cable Services
(which are not subject to the franchise fee), so that subscribers pay a single fee for more than one
class of service or receive a discount on Cable Services, a pro rata share of the revenue received
for the bundled, tied, or combined services shall, to the extent rcasonable; be allocated to gross

revenues for purposes of computing the franchise fee. To the extent there are published charges
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and it is reasonable, the pra rata share shall be computed on the basis of the published charge for
each of the bundled, tied, or combined services, when purchased separately. However, the
parties agree that tariffed telecommunications services that cannot be discounted under state or
federal law or regulations are excluded from the bundled allocation obligations in this section.
| @ .Audit:
(1) No more frequently than once every twenty-four (24) months, the
City., or such Person or Persons designated by the City, shall have the right to inspect and copy
records, subject to the Cify or iis agent entering into a mutually acceptable nondisclosure
agteement with the Franchisee subétantially in the fﬁm attached as Exhibit D, and the right to
audit and to recompute any amounis determined to be payable under this Franchise, If an andif
discloses an overpayment or underpayment of franchise fees, the City shall notify the Franchisee
of such overpayment or underpayment within ninety (90) days of the date the audit was
completed. The City shall provide the Franchisee with at least thirty (30) days notice before
- commencing an audit and, in consultation with the Franchisee, shall determine the completion
date for any audit conducted hereunder. Audit completion is not to be unreasonably delayed by
either party. The Franchisee shall be responsible for providing all docoments and information
- reasonably necessary for the audit to be completed, and the Franchisce shall niot refuse fo provide
documents or information on the grounds that they are in the possession of or access is controlled
by another entity.
(2) The Franchisee shall be responsible for providing to the City all

records necessary to confirm the accurate payment of franchise fees. The Franchisee shall
. maintain such records for five (5) years. The City’s andit expenses shall be borne by the City

’ unless the audit determines the payment to the City should be increased by more than five
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percent (5%) in the audited period, in which case the reasonable costs of the audit, up to a
maximum of $10,000, shall be paid by the Franchisee to the City within thirty (30} days

followi ng written notice to the Franchisee by the City of the underpayment, which notice shall
inolnde a copy of the audit report, If recomputation results in additional revenue to be paid by
f‘ranchisee to the City, such amount shall be subject to an interest charge of the Prime rate. If the
audit deterinines that there has been an overpayment by the Franchisee, the; Franchisece may
credit any overpayment against its next quarterly payment; and, the Cily shall waive the interest
charge on any past due amounts:: that were a result of such averpayment by the Franchisee. The

auditor shall not be compensated on a success based formula, e.g., payment based on a

percentage of any underpayment, if any.

(3) Upon the completion of any such audit by the City, the City shall
provide to the Franchisee a final report settin.g forth the City’s findings in detail, including any
and all substantiating documentation. In the event of an alleged underpayment, the Franchisee
shall have thirty (30} days from the receipt of the report to provide the City with a written
response agreeing to or refuting the results of the audit, inciuding any substantiating
documentation. Based on these reports and responses, the parties shall agree upon a “Finally

* Seitied Amount.” For purposes of this Section, the term “Finally Settled Amouni(s)” shall mean
the agreed upon underpayment, if any, to the City by the Franchisee as a result of any such
andit. If the parties cannot agree on a “Final Settiementr Amount,” the parties shall submit the
dispute fo a mutually agreed upon mediator within sixty (60) days of reaching an impasse. In the
eﬁent an agreement is not reached at mediation, either party may bring an action fo have the

disputed amount determined by a court of law,
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_ (4) Any “Finally Settled Amount(s)” due to the Franchising Authority as
a result of such audit shall be paid fo the City by the Franchisee within thirty (30) days from the
date the parties agree upon the “Finaliy Settled Amount.,” Once the parties agree ﬁpon a Finally
Settled Amount and such amount is paid by the Franchisee, the City shall have no further rights
to audif or challenge the payment for that period. The City shall bear the expense of its audit of

the Franchisee’s books and records.

5 The audit provisions get forth in this subsection shall similarly
apply to the Recurring PEG Grant payments specified in subsection 6(b) of this Franchise

Agreement.
8. Performance Guarantees and Remedies,

(a) Enforcement: Subject to applicable federal and state law and the terms and
conditions of this Agreement, the City may apply one or a combination of the following

remedies if the City determines fhat the Franchisee is in defanlt of any provision of the

Franchise:

(1)  Seek specific petformance of any provision, which reasonably

Iends itself to such remedy, as an alternative to damages; or

(2)  Commence an action at law for raonétary damages or seek other

equitable relief; or

(3) In the case of a substantial material defanit of a material provision of

the Franchise, seek to revoke the Franchise in accordance with the Cable Ordinance;

(4) Assess and collect liquidated damages in accordance with Section

8(d); or,
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(5) Apply any other remedy provided for in this Agreement or applicable

federal, state or local laws.

(c) Letfer of Credii: Prior to the Effective Date, to ensure the performance of ifs
obligations under this Franchise, the Franchisee shall establish a security fund in the form of a
letter of eredit for the City in the amount of one hundred fifty thousand dollars ($150,000).
Recovery under the letter of credit shall be in accordance with the procedures set forth in Section
8(e). If at the time of recovery under the letter of credit by the City, the amounts available are
insufficient to provide the total payment towards which the withdrawal is directed, the balance of
such payment shall continue as the obligation of the Franchisee to the City until jt is paid.
Within thirty (30) days of being notified that any amouni has been recovered by the City, the
Franchisee shall restore the letter of credit to the total amount specified above. This letter of
credit shall satisfy the requirements of Sections 9-3-253 and 9.3-254 of the Alexandria Cable
Communications Code. - | |

(d) Lz‘quidatea; Darnuges: Becanse the Franchisee’s failure to comply with
provisions of the Franchise and this Franchise Agreement will result in injury fo the City, and
because it may be difficult to estimate the extent of such injuty, the City and the Franchisee
agree that liquidated damages will be assessable against the Franchisee for certain violations of
the Franchise and of this Agreement, and that such Liquidated damages may be drawn from the

Lettor of Credit up to the limits specified below. Such amounts represent both parties” best .
estimate of the damages resulting from the specified violation. The parties agree that the
liquidated damages specified herein are reasonable and do not constitute a penalty or a fine, On
an annual basis from the Effective Date of the Franchise, liquidated damages in total wiil not
exceed thirty thousand dollars ($30,000) (the “Liquidated Damages Cap”).

(N " ¥or failure to comply with requirements for PEG use of the System:

$250/day for each violation for each day the violation continues; .
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(2)  For failure to supply information, reports, or filings required by the City
. pursuant fo this Agreement or applicable law: $200/day for each violation for cach day the

violation confinues:
(3)  For failure to comply, within ten (10) days, with the customer service

standards in the Cable Ordinance governing customer complaints, when such failure is rejnortcd

by the customer to the City and referred to the Franchisee by the City: $250 per day for each day

the vielation continpes;
) For violation of applicable technical standards established by the FCC:

$250 per day for each for each day the violation continues;

(5)  For violation of any or all of the quarterly customer service stdndards:
$1000 for the fixst violation; $2500 for any violation within 12 months after the first violation;
and, $5000 for any violation within 12 months after the second or any subsequent vioiation;

(6)  For failure 1o file, obtain, maintain or replenish the security fundina

timely fashion: $250 per day for each day the violation continues; and
(7)  For any other material violation of the Franchise or this Agreement for

which actual damages may not be ascertainable: *$200/day for each violation for each day the

violation confinues.

(e) Withdrawal Procedures:

(1) In the event that the City has reason fo believe that Franchisee has defaulted in
- the performance of any or several provisions of this Franchise Agreement, except as excused by \
force majeure, and the City believes that the assessment of liquidated damages is a suitable remedy '
for such default, the City shall notify Franchisee in writing, by certified mail, of the provision or
provisions of which the City belicves Franchisee may have been in default und the defails relating

'therctb. Upon receipt of such notice, the following shall apply:
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(A) Franchisee shall have ten (10) business days from the receipt of such notice to
respond to the City in writing, contesting the City's assertion of default and providing such
information or documentation as may be necessary to support Franchisee's position, or informing

the City that it infends to oute the alleged default; and

(B) If Franchisee intends to cure the default, it shall do so xvi;hin thirty (30) days of
.receipt of the City's notice and provicie written evidence of the same or, in the event that by nature
of the default such defauit MOt be cured within such thirty (30) day period, take reasonable steps
to curoe said default and diligently continue such efforts until said default is cured. Franchisee shail
report to the City, in writing, by certified mail, at reasonable intervals as to Franchisee's efforts, with
the intervals to depend on the nature of the default and the time needed to cure, indicating the steps

taken by Franchisee to cure said default and reporting Franchisee's progress until such default is

cured,

(2) In the event that (A) Franchisee fails to respond to such notice of default, and/or (B)
Franchisee fails to cure the default of fo take reasonable steps to cure the defanlt within the required
thirty (30) day period, the City Manager or the City Manager’s designee shall promptly schedule a
hearing on the matter no socner than fourteen (14) ci:;lys after wrilten notice, by certified mail, to

Franchisee. Franchisee shall be provided reasonable oppértunity to present jts position and be heard

at such hearing,

(3) Within thirty (30) days after said hearing the City shall issue a written determination of
its findings. In thé event that the City determines that Franchisee is in such default, the City may, in

its discretion, assess liquidated damages by drawing upon the letter of credit, for an amount
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calculated based on the liquidated damages amounts specified in Section 8(d). Liquidated damages

shall be assessed beginning with the date o which the City sent the initial nofice of default, through

the date on which the defauit is cured.

(4)  Nothing in this Section 8(e) shall prevent the City from pursuing any lawful remedy
available to it with respect to any default or breach for which the City determines that Hquidated _‘

damages are not an appropriate remedy.

9, Transfer of Franchise.

No transfer of the Franchise shall occur without the prior consent of the City Council,
which consent shall not be unreasonably withheld, delayed or conditioned. For purposes of this
provision, and irrespective of any statutory definition to the contrary, the term “transfer” shall
mean any transaction in which: (1} any ownership or other right, title, or interest of more than
twenty percent (20%) in the Franchisee ﬁr the Cable System is transferred, sold, assigned, leased,
sublet, or mortgaged, directly or indirectly, in whole or in part; or (2) there ié any change,
acquisition, or transfer of control of the Franchisee; or (3) the Franchise or any of the rights
and/or obligations held by the Franchisee under the Franchise are transferred, directly or
indirectly, to another party. “Control” for purposes of this Section means the leggl or practical
ability to exert acival working confrol over the affairs of the Franchisee, either directly or
indirectly, whether by contractual agreement, majority ownership interest, any lesser ownership
interest, or in any other manner, No consent shall be required, however, _for (i) a transfer in trust,
by mortgage, hypothecation, or by assigument of any rights, title, or interest of F ranchisee in the
Franchise or in the Cable System in order to secure indebtedness, or (ii) a transfer {o an entify

dirccﬂy or indirectly owned or controlled by Comcast Corporation or its snccessor.
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10. Misecllanegus Provisions.

(a)  Governing Law: This Franchise Agreement shall be governed in all respects by

the law of the Commonwealth of Virginia.

(b)  Notices: Unless otherwise expressly stated herein, notices required under this
" Franchise Agreement shall be mailed first class, postage prepaid, to the addressees below. Each

party may change its designes by providing written notice to the other party, but each patty may

only designate one entity to receive notice,

(1)  Notices to the Franchisee shall be mailed to:

Comeast of Virginia, Inc.
2707 Wilson Blvd.
Arlington, VA 22201
Attenfion: Government Affairs Depattment

With copies to:

Comcast Cable

1301 MoCormick Drive, 4™ Floor

Largo, MD 20774

Attention: Government Affairs Department

And to:

Comcast Cable Northeast Division
676 Island Pond Rd,
’ Manchester, NH 03109
' + Attention; Government Affairs Department

(2)  Notices to the City shall be mailed to:

Alexandria City Hall
Attention: City Manager
301 King Street
Alexandria, Virginia 22314

With a copy to:
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Alexandria City Hall
Attention: City Attorney
301 King Street
Alexandria, Virginia 22314

(¢}  Time of Essence; Maintenance of Records of Essence: In determining whether
the Franchisee has substantially cormplied vﬁth the Cable Ordinance or this Franchise
Agreement, the parties agree that time is of the essence with respect to the performance of
Franchisee’s obligations. As a result, the Franchisee’s failure fo complete performance of any
obligation imposed by the Cable Ordinance or this Agreement in 4 timely manner shall constitute
é material breach of this Agreement. The maintenance of records and provision of reports in
accordance with the Ordinance and this Agreement is also of the essence of this Agreement.

(@)  Captions: The captions and headings of this Agreement are for convenience and
reference putposes only, and shall not affect in any way the meaning and interpretation of any
provisions of this Agreement.

(e)  Franchisee’s Records: The Franchisee represents and warrants that its current
electronic recordkeeping system provides the Franchisee with sufficient information to allow the
Franchisee to provide all the information pertaining to outages, service degradations, customet

complainfs, and service calls required by Section 9-3-148 of the Cable Ordinance.

AGREED TO THIMAY OF QC?@Q%W 2011,

CITY OF ALEXANDRIA, a municipal
corporation of Virginia
* BT

I K
| ¢

i

ATTEST:
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City Clork

APPROVED AS TO FORM:

COMCAST OF VIRGINIA, TNC., a Colorado
corporation

T Wtu

[tiﬂe} SENI0L, V.F.

R 2011
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Ll Government Site

EXHIBIT A

COURTESY CABLE SERVICE TO PYUBLIC BUILDINGS

| ALEXCITY.REDEVELOPMENT. 600 ... N _FAIREAX ST ALEXANDRIAVA 22314 . ... .|
_BUREAU INVESTIGATION | 2034 _STE Bi10 EISENHOWERAVE ALEXANDRIA,VA 22314

| CASEYHEALTHGENTER | 1200 . N HOWARD ST ALEXANDRIAVA 22304

CHARLES H RECREAT!DN...;..J’ 901 oo WYTHESTALEXANDRIAVA22314. . . |
Tk Chif CORL PGLICE DEPT 2034 STE 8107. EISENHOWE_R_AVEALEXANQRIﬁ\iVA22314
_CHIEF OF POLICE-CITY 2034 STEB108  EJSENMHOWER AVE ALEXANDRIAVA 22314
CHiEFS CONEROOM . ... ... _3_0?.4 STE 8104 EISENHGWER AVE ALEXANDRIA,VA 22314
' ‘ CHIEFS WOBKRM CCNF 2034 STE 8146._1_?!_S‘E_Nﬁ9WER AVE ALEXAN.DR!A_;% 22314 ———

. 301 RM 1300 KING ST ALEXANDRIAMA 22314,

Loy ATToRNEY

CITY CHINQUAPIN _ 1320 KING STALEXANDRIAVA22302 . ... ..

f; *CITY DEPY OF TRANS _ 2900 BUSINESS CNTR D ALEXANDRIA, VA_ 22314

f,_cm’ MANAGER . 301 RM 3500 KING STALEXANDRIAVA 22314 =

CITY MENTALHEALTH | 5801 APT 202 QUANTRELLAVE ALEXANDRIAVA22312 .. . ... i}
‘ CITY MENTAL HEALTH 5851 APT 410 QUANTRELL AVE ALEXANDRIA,VA 22312

! ey MENTALHEALTH | 51 APT 201 SKYHILL RD ALEXANDRIA,VA 22314

| CITY MENTAL HEALTH | 610 APT 304 NOTABENE DR ALEXANDRIAVA 22305 _

CITY MENTAL HEALTH 3108 COLVIN ST ALEXANDRIAVA 22314,

: CITY MENTAL HEALTH.. . ;._301,4 APT, 205N, BEAUREGARD ST ALEXANDRIA,VA.22312

NOTABENE DR ALEXANDREA VA 22305

_CITY MENTALHEALTH [ 610

_CATY MENTAL HEALTH £ 803 APT 360 N HOWARD STALEXANDRIAVA 22304
CITY MENTALHEALTH . . 4 805 APT 140 .N_HOWARD STALEXANDRIAVA 22304
CrymENTALHETH 2630 KENWODD AVE ALBANDRIAVA 22302
(CITYMENTALHEALTH | 1758 DOGWOOD DRALEXANDRIAVA 22302 . . |
‘;E_CITY‘MENTAL.HEALTH_ e Lzsoz. APT_ 2. DARTMOUTH RD ALEXANDRIA VA 22314..

iy MENTALHEALTH _5250 _APT 607_VALLEY FURGE DR ALEXANDRIA,VA 22304

JCITY MENTALHEALTH, | 5300 APT 516 _HOUMES RUN PKWY ALEXANDRIA,VA 22304

L CITY MENTALEAVTH, . 5911 ART 111_E0SALL RD ALEXANDRIAVA 22304 ..

31




5911 APT_413 _EDSALL RD ALEXANDRIA VA22304 v o

LCITY MENTALHEALTH. . . | 5911 _APT. SALL RD ALEXANDRIAVA 2 .
: 'cm ME;;TAL HEALTH 1 6240 AET 402 sosmi RD ALEXANDRIAVA 2312 !
4l cIry ENTAL HEALTH ASPEN ST ALEXANDRIAVA 22305 -
| CITY MENTAL HEALTH . _._E BELLEFONTE AVE ALEXANDRIAVA 22301 . .
| ventaLemi | 422 APT 304 N ARMISTEAD ST ALEXANDRIAVA 22312
| CITY MENTAL HEALTH | 420 APT TL. N ARMISIEAD ST ALEXANDRIAVA 22312
Oy MENTALHEALTH, | 478 APT 102 NARMISTEAD STALEXANDRIAVA 22312 . . :
| ciry MenTALHEALTH 525 APT 102 N ARMISTEAD ST ALEXANDRIAVA 22312 | Bk
|.CITY MENTAL HEALTH._ 610 _APT 203 NQTABENE DR ALEXANDRIAVA 22305
CITY MENTALHEALTH . 716 _ __FOUR MILE RD ALEXANDRIAVA 22305, .. .
cITY MENTALHE&LTH N 7i8 I‘ FOUR MlLE RD ALEXANDRIA VA 22305 |
LCITY MENTALHEALTH | 726 APT_GL 5 FAYETIE STALEXANDRIAVA 22314 ‘
EIIYMENTAL HEALTH - - 726 APT GZ S FAY!:_]TE STALEXANDRIA VA}ZS}J'. i
‘ ::CITY MENTAL H.-EALTH . 1114_ . 'N_lHOV;VARD ST ALEKANDB!&;.VA,ZZSO‘&
| CITYMENTALHEALTH | 1521 . DOGWOOD DR ALEXANDRIAVA 22302
' CI'[Y MENTAI_.HEALTH é_SOO APT_ 127 N VAN DQRN ST ALEXANDR]A,VA 22302
1| CITY MENTAL HEALTH. 2500 APT 328N VAN DORN ST ALEXANDRIAVA 22302 |
| CITYMENTALHENLTH | 3305 APT 8 COMMONWEALTH AV ALEXANDRIAVA 22305 .
CiTY MENTAL HEALTHN : 5525 _ PEACOCK AVE ALEXANDRIA,VA 22304 :
4 CITY MENTAL HEALTH : " 4547 SEMINARY RB ALEXANDRIA VA 22304
CITY. MENTAL HEALTH ) 5230 _APT. 104, EDSALLRDALEXANDRIAVA22312 .
CITY MENTAL ﬂ_a__x_x;ﬁg 610t 101 NOTABENE DR ALEXANDRIAVA 205
CITY MENTAL HEALTH 610  APT 102 NOTABENE DR ALEXANDRIA,VA 22305
CITYMENTAUHEALTH, | 610 APT 201 . NOTABENE OR ALEXANDRIAVA 22308 .. ooo.....|
' f_cm' MENTAL HEALTH 610 _APT 202 NOTABENE DR ALEXANDRIA,VA ;zs_qs ._'_
CITY MENTAL HEALTH . 610 _APT. 301 NOTABENE DR ALEXANDRIA, VA 22305 - ;
cm' MENTALHEALTH 1. 610 APT 302 NOTABENE DR ALEXANORIAVA 2305 ..o .
: -:CfTY M[::P:lTAL _HEALTH. _ "6.10 APT 30_; !\'_E)TABENE‘[_)R ALEXANDRIA, VA 223(_35" _ 7
1\ CITY MENTAL HEALTH 610 APT204 _NOTABENE DR ALEXANDRIA, VA 22305 _
fj_,:‘cg;_ MENTALHEALTH. | 633 . .. . N COLUMBUSSTALEXANDRIAVA 22314 =
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oo pre

ECITY__QEALE){ANDBIMT s

.123  STE 250 N PITT ST ALEXANDRIAVA 22314

CITY OFFICE OF WOMEN

UNDISCLOSED

301 RM 2FIR

KING ST ALEXANDRIA,VA 22314

'GITY PRESS ROOM _ ,
| CODE ENFORCEMENT.

L 301 RM 4200

KING ST ALEXANDRIAVA 22314 .

‘COMMUNICATIONS DEPT___ || 301 RM 3400 KING ST ALEXANDRIAVA 22314 |
CORAKELLEYRECCTR |- 25 W REED AVE ALEXANDRIA,VA 22305
CIVADMINISTRATOR ./ 301 RM. 1900 _KING ST ALEXANDRIAVA 22314

DEP_POLICE DEPT

|, 2084 s7e 8109

EISENHOWER AVE ALEXANORIAVA 22314

| DEPRTMNT
4 JRANSPORTATIO .

13540

WHEELER AVE ALEXANDRIA VA 22304,

e 2003

MILL RD ALEXANDB?{'\ VA 22514

|-DETENTION CENTER
{ FIRE DEPT 900 SECOND ST ALEXANDRIA VA 22314 o
FIRE STATION 201 4 317, .. . PRINCE ST ALEXANDRIAVA 22314

FIRE STATION 202 T Y

213.. ... £ W!NDSOR AVEALEXANDREA,VA 22301

!|: FIRE STATION 208

, FIRE STATION 203 2801 CAMERON MILLS ALEXANDRIA,VA 22302
FIRESTATION204. . | 900 SECOND STALEXANDRIAVA22314 . . . .
Hgi STATION 205 _ 1210 CAMERONST o

' FIRE STATION 206 | 4508 SEMINARY RD ALEXANDRIA,VA 22304 _

L FIRE STATION 207 3301 DUKE ST ALEXANDRIAVA 22314 .

- 175 N PAXTON ST

MAIN LINE BLVD ALEXANDRIA VA 22301

' FIRE STATION 209 2800
_FIRE TRAININGCENT | 1108 . JEFFERSON ST ALEXANDRIA VA 22314
HUMAN RESOURCES 301 RM 2510 KING ST ALEXANDRIA, VA 22314

HUMAN SERVICES . 2525 __MT VERNON AVE ALEXANDRIA,VA 22301
TIARLCITY AL i_.g;Q03....;STE A MILLRD ALEXANDRIAVA 22314 . .
| JUDGE'S CHAMBERS 520 KING ST, ALEXANDRIAVA 22314
} LEE ADULT CTR “’ 1108 IEFFERSON ST ALEXANDRIAVA 22314 __

LEECENTER. ...

11084,

. JEFFERSON ST ALEXANDRIAVA 22314

MAYOR'S OFFICE. _ 301 RM 2300 KING ST ALEXANDRIA,VA 22314. i}
:' MGT & BUDGET 301 RM 3600 KING ST ALEXANDRIA VA 22314 .

4480  STE 620 KING ST ALEXANDRIAVAZ2302._ . .. ..

. MH/MR/SA CITY OF ALEX .
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1 MH/MR/SACITY OF ALEX, . | 4480 STE.629 KING STALEXANDRIAVA22302

OFFICE MGMT & BUDGET 4 301 RM 3630 KINGSTALEXANDRIA,VA22314 s

Sy s st S

|_OFFICE O INTELCITYOF | 2034 STEBI18 _EISENHOWER AVE ALEXANDRIAVA 22314

TOUS LTPOLICEDEPT. . ..| 2034 STEB120 EISENHOWER AVE ALEXANDRIA VA 22314

" ONS OFF POLICE DEPT ,2034 STE 3119 ElSENHOWER AVE Af.EXANDRIA,VA 22314
I PIO ASST CTY POUCEDP ; 2034 5TE Bl41 EISENHOWER AVE ALEXAI\!DRIA,V&_??&_’?.‘I

i PJO CAPTPOLICEDEPT 1. 2034 STE B134 EISENHOWER AVE ALEXANBRIAVA 22314 7
' POLICE . S600 WHEELER AVE ALEXANDRIA \!A 22314 o
; POLICE-N __ 1 3600 .. WHEELER AVE, ALEXANDRIA, VA 22314

_".PQ.LICE,_CJS ALEXANDR[ - _|.2034 _STE 201 FISENHOWER AVE ALEXANDRIA, VA 22314

PUBLICINFO OFFICE 2034 STE 8137 EISENHOWER AVE ALEXANDRIAVA 22314

RANDOLPH GROUP HOME 213A E_RANDOLPH AVE ALEXANDRIA, VA 22301 ‘ .
REAL ESTATE ALEXANDR!A, ,301'..,_81\_!!,‘?-6,09 KING $T,ALE_)LA[§QEIA,VA 22314 - _
: SHERiFF DEPT. _ ' ._520 _ KING STALEXANDRI{\,VA 22314 _ ‘
TNES CONFERENCE RM 301 RM 3200 KING ST ALEXANDRIAVA 22314

TNES MAINTENANCE. - .. 1 233 . .. .. S QUAKER LN ALEXANDRIA,VA 22314 ..
TNES-RICH BAIER | 301 &M 41_{10 KING ST ALEXANDRIA,VA 22314

1_TRANSIT ALEXANDRIA | 3000 ... BUSINESS CNTR D ALEXANDRIA VA 22314

| VOTER REGISTRATION 432 . N ROVALSTALEXANDRIAVA22314. .

City School Sites

ADAMSSCHOOL | 5651 . RAYBURNAVEALEXANDRIAVA22311. .|
ADMIN o 6 s QUAKER LN, ALEXANDRIA VA 22314 ‘A ]
 BARRETT SCHOOL | 1115 MARTHA CUSTIS ALEXANDRIA,VA 22302
_BURKE 8701 SEMINARYRD oo
CROUCH scaoox o |so LS sms;;HSTALExANDR:AVA22314 ‘
IDMCARTSCHOOL | 1101 JANNEYS LN ALEXANDRIAVA 22302 |
l GW SCHDOL . __ 100_5_ . 'MTVERNONAVE ALEXANDRIAVA 22301
: HAMMOND SCHOOL:. _ 46_46_ SEMJ[‘;};.F&RéALEXANDRIA,VAZ!SOfI: L
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' HOUSTON SCHOOL _F1s01_ cAMERON ST ALEXANDRIAVA 22314,
E;HOWARQSCHOQLM 3801 W BRADDOCK RD ALEXANDRIAVA 22302
fvasonscHooL  flagon  CAMERON MILLS ALEXANDRIAVA22302
[ maurvscHooL | 600 RUSSELLRD ALEXANDRIAYA22301 |
| MTvERNO SCHOOL 2601 . COMMONWEALTHAV ALEXANDRIAVA 22305 _ |

_ TAN EY AVE ALEXANDRIA VA 22304

| PAT. HEN SCHOOL

i POLK SCHOOL 7 POLK AVE ALEXANDRIAVA 22304
RA_M_S_EY SCHOOL 5700 .. . SANGER AVE ALEXANDRFA VA 22311

; _SAMUEL W TUCKER SCHOOL . | 435 FERDINAND DAY ALEXANDR!A VA 22304
SCHOOL f»‘_DM!INﬁ[STRATIO 2000 N BEAUREGARD ST ALEXANDRIA,VA 22311
_SCHOOL CORAKELLY: . . 3600 . COMMONWEALTH AV ALEXANDRIAVA 22305

LT CW.SCHOOL 3330 ' KING ST. ALEXANleA VA 22302 _ |
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EXHIBIT C

CURRENT AND FUTURR PEG ORIGINATION SITES

- Cerent
Alexandyria Cléy Hall — 301 King Street

Alexandrifa City Publle Schaol Board Room — 2000 N, Beauregard Stresf

T. C. Willlams High Schoel—3330 King Street
Alexandria Community Televisian - 3000 Whaeler Avenue

Future

West End Flre Statlon
Alexandria Public Access



EXHIBITD
FORM OF NONDISCLOSURE AGREEMENT

SAMPLE

CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

This CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT (the “Agreement”) is
made and entered info this ___dayof . s 20__ (“Effective Date”), by and between
COMCAST OF VIRGINIA, INC., ont behalf of itseif and its Affiliates (coliectmely, the
“Company”), and the City of Alexandria, Vlrgima, (the *City™).

WHEREAS, the Company is willing to dtsclnse to the City and the City is willing to receive
from the Company, certain “Confidential Information” (as hereinafter defined) of the Company,
subject to the terms and conditions hereinafter set forth,

NOW THEREFORE, in consideration of the foregoing premises and mutual promises set forth
below, the City and the Company agtee as follows:

1. The purpose of the disclosure hereunder shall be for the City to audit any amounts payable to
the City by the Company under the Cable Television Franchise Agreement dated
_(the “Purpose”). The City agrees to use the Confidential Information solely for
'such Pmpose and only in accordance with the terms of this Agreement, City further agrees
not fo use the Confidential Information for any purpose other than the Purpose.

2. For purposes of this Agreement, the following terms shall have the meanings asctibed below:

- {a)  “Affiliate” shall mean any corporation or other legal entity that now or hereafier
Controls, is Conirolled by, or is under common Control with Company or the City,

(b)  “Confidential Information” shall mean and refer to all confidential or proprietary
information, documents, and materials, whether printed or in machine-readable form
or otherwise, including, but not limited to, processes, hardware, software, inventions, -

-trade secrets, ideas, desigos, research, know-how, business methods, production plans,
marketing and branding plans, merger plans, human resovroe policies, programs, and
procedures relating to and including but not limited fo organizational structure,
management, matketing and branding strategies, products and services, customer

_ service, merger integration provisions, human resource and employee benefit policies,
programs, and services, internal communication processes, technology tools, and any
Confidential Information that may be found in analyses, compilations, studies or other
documents prepared by or for the City, Confidential Information shall include all

. information that should reasonably have been understood by the City, because of
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legends or other markings, the circumstances of disclosure, or the natura of the
information itself, to be proprietary and confldential to the Company, regardless of

whether such information is marked “Cogﬁdenti al.”

¢y  “Confrol” means actual management control, or the direct or indirect ownership of
sufficient voting securities to exercise ultimate decision making authority. The City

shall be Hable for any failure to abide by the provisions of this Agreement.

@ “Representatives” shall mean any of the officers, employees, subcontractors or
agents having access to Confidential Information disclosed hereunder.

3, The City agrees that with respeet to Company's Confidential Information, the City will:

(1)  reveal the Confidential Information only to its Representatives, including, butnot
limited to, ___ . who need to know the Confidential Information for

the above Purpose, who are informed by the City of the confidential nature of the
Confidential Information, and who shall agree to act in accordance with the terms and

conditions of this Agreement; and

(i) at the Company’s Tequest, return promptly to such party or destroy (and confirm such
destruction in writing to the Company) any and all portions of the Confidential
Information disclosed under this Agreement (including copies forwarded to
Representatives), together with all copies thereof,

In furtherance thereof, the City shall nse the same degree of care to safeguard and avoid
disclosure (including, but not limited to, disclosure to any federal, stafe or local government
or any agency ot department thereof), publication, dissemination, or use of any or all of the
_Confidential Information obtained hereunder as it would use with respect to its own
Confidential Information or proprietary information, but in any case using no less than a
reasoriahle degree of care. The City shall be responsible for any breach of this Agreement by

its Representatives or Affiliates.

4, This Agreement will terminate two (2) years after the Effective Date. The City’s obligations
with respect to Confidential Information received herennder will continue in full force and
effect after this Agresment terminates or expires. The City and its Representatives shall not,
without the prior written consent of the Company, disclose Confidential Information to any

third party in any manner whatsoever, in whole or in part.

5, It is nnderstood, however, that the foregoing provisions shall not apply to any portion of the
Confidential Information which: '

()  wasknown to and in the Jawful possession of the City prior fo disclosure by the
Company without obligation of confidentiality;
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(i} isobtained by the City afier the date hereof from a third party which is lawfully in
possession of such information and is not in violation of any coniractual or legal
obligation to a Company or other third party with respect to such information;

(iif}.. isor becomes part of the public domain through no fault of the City or its
Representatives; .

(iv)  isindependently ascertained ot developed by the City or its Representatives;

(v) . isrequired to be disclosed by administrative or judicial action provided that (A) the
City immediately after notice of such action notifies Company of such action to give
Company the oppottunity to seek any other legal remedies to maintain the
confidentiality of such Confidential Information and {B) City discloses such
Confidential Information with the highest level of confidentiality designation
available under any protective ot Tike order associated with the administrative or

judicial action; or
(vi)  is approved for disclosure and release by written authorization of the Comnpany.

6. Company makes no representations or warranties, express or implied, with respect to any
_Confidential Information. Confidential Information is provided “as is”, and the Company
shall not be liable for the accuracy or completeness of the Confidentiat Information,
Company shall not be liable for any indirect, incidental, or consequential damages of any
- nature or kind resulting from or arising in connection with this Agreement.

7. All the Confidential Information disclosed to, delivered to, or acquil-ed by City from
Company heretinder shall be and remain the sole property of the Company.

8. Disclosura of the Confidential Information shall not constitute any option, grant, or license to
the City or its Representatives of such Confidential Information under any patent, know-how,
or other rights heretofore, now, or hereinafter owned or held by the Company. Additionally,

disclosure of the Confidential Information shall not convey any ownership interests in the
Confidential Information to City or its Representatives or any rights in, to or.arising from the
Confidential Information. It is understood and agreed that the disclosure of the Confidential
Information hereunder shall not result in any obligation on the part of either party to enter
into any further agreerment with the other with respect to the subject matter hereof or

otherwise,

9. This Agreement is binding on the parties, their successors and assigns. No modification of
this Agresment shall be effective unless in writing and signed by both parties hereto.

10. All notices, demands, requests or other communications given under this Agreement shall be
in writing and be given by personal delivery, certified mail, retum receipt requested, or
nationally recognized overnight coutier service to the address set forth helow or as may

subsequently in writing be requested,
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Jto City:

If to the Company:

11, Either party’s waiver of any breach or failure to enforce any of the terms and conditions of
this Agreement at any time shalf not in any way affect, limit, or waive such party’s right
thereafter fo enforce and compel strict compliance with every term and condition hereof,

12, This Agresment shall be governed, construed, and enforced in aceordance with the laws of
the Commonwealth of Virginia, without regard to principles of conflicts of law.

13. This Agreement constitutes the complete agreement between the parties hereto and
- supersedes and cancels any and all prior communications and agreements between the parties
with respect to the disclosure of Confidential Information related to the purpose descnbed

herein and the subject matier hereof.

IN WITNESS WHEREQF, the parties hereto by their duly authorized representatives have
executed this Confidentiality and Nondisclosure Agreement upon the date first sef forth above.

CITY OF ALEXANDRIA, VIRGINIA COMCAST OF VIRGINIA, INC,

By o ' . . . Bw
Name: L Name; FHROHAS .{{{,MJ i

St e AU THOMS

Titer —
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